REGORDATION NO. A
ATTORNEYS AT LAW ' :
1050 s STREET, N.W. _ ;
N o SURFACE TRANSPORTATION BOARD.
WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20036 OF COUNSEL

ELLSWORTH C. ALVORD (1964) URBAN A. LESTER

(202) 393-2266
FAaX (202) 393-2156

E-MAIL alvordlaw@azol.com

August 18, 2003

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a)
are two (2) copies of an Assignment of Master Railcar Leasing Agreement and Rents,
dated as of July 2, 2003, a secondary document as defined in the Board’s Rules for the
Recordation of Documents.

The enclosed document relates to the Security Agreement previously filed with
the Board under Recordation Number 21458-B.

The names and addresses of the parties to the enclosed document are:

Assignor/

Debtor: Pivotal Enterprises Corporation
400, 900 - 6" Avenue S.W.
Calgary, Alberta T2P3K2
Canada

Assignee/

Secured Party: National Bank of Canada
1000, 407 - 8" Avenue S.W.
Calgary, Alberta T2P 1E5
Canada



Mr. Vernon A. Williams
August 18, 2003
Page Two
A description of the railroad equipment covered by the enclosed document is:
Fifty seven (57) tank railcars bearing PIVX reporting marks and road numbers
32800-32826, 32828, 32829, 32900-32916, 32918-32922 and 32924-32929.
A short summary of the document to appear in the index follows:
Assignment of Master Railcar Leasing Agreement and Rents
Also enclosed is a check in the amount of $30.00 payable to the order of the

Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the undersigned.

Very truly yours,

Robert W. Alvord

RWA/anr
Enclosures



ASSIGNMENT OF MASTER RAILCAR LEASING AGREEMENT AND RENTS

<
REGORDATION NO, 2 \q 58 FiED

THIS ASSIGNMENT is made the L day of,lun/ 2003.
1 | Ty &, (&W A6 18 03 t-a?PM
BY: : -

SURFACE TRANSPORTATION BOARD  ;
PIVOTAL ENTERPRISES CORPORATION, a body corporate having an office in Calgary, )

Alberta
(hereinafter referred to as '"Pivotal')

IN FAVOUR OF:

NATIONAL BANK OF CANADA, a Canadian Chartered Bank having a branch office in
Calgary, Alberta (hereinafter referred to as the "Lender'")

WHEREAS Pivotal has agreed, as part of the security for the repayment of that certain loan in the principal
amount of '

- or any portion thereof which may be advanced by the Lender to Pivotal and interest thereon
(hereinafter referred to as the "Loan™), to grant unto the Lender an assignment of that certain lease and all rents
due or accruing due from such lease (hereinafter referred to as the "Lease"), the Lease having been granted with
respect to Fifty-Seven (57) LPG tank cars, as set forth in Schedule "A" attached hereto; '

AND WHEREAS it is a condition precedent to the advance by the Lender to Pivotal of the whole or any
portion of the proceeds of the Loan, that Pivotal assign the Lease unto the Lender;

1. NOW THEREFORE in consideration of the premises and the sum of ONE DOLLAR ($1.00)
now paid by the Lender to Pivotal (the receipt whereof Pivotal hereby acknowledges), and of the Lender
advancing the whole or any part of the Loan, Pivotal does hereby irrevocably assign, grant, transfer and set over
unto the Lender the Lease and all Pivotal's right, title, estate and interest in and to the Lease, together with any
amendments, extensions and renewals thereof and any guarantees of the obligations of the lessee thereunder
and the rents payable thereunder and all benefits and advantages to be derived therefrom, and together also with
the full benefit of all powers and of all covenants and provisos contained in the Lease to hold the same unto the
Lender, its successors and assigns according to the nature and tenor thereof, subject nevertheless to the proviso
for reassignment next hereinafter mentioned; and Pivotal, for the purposes aforesaid, does hereby nominate,
constitute and appoint the Lender its attorney, with full power and authority either in the Lender's name or in
the name of Pivotal, its successors and assigns, to enforce the covenants, provisos and conditions set forth in the
Lease; provided always that if the Loan is repaid in full to the Lender, then the Lender shall, at the request and
the cost of Pivotal, reassign the Lease to Pivotal or as Pivotal shall direct.

2. For the consideration aforesaid Pivotal hereby covenants and agrees with the Lender as follows:

(a) that the Lease is valid, subsisting and in good standing, and that no rentals thereunder
have been collected or paid in advance of due date and that there has been no
modification, change or extensmn of the Lease except in writing as fully disclosed to
the Lender;



(b) that Pivotal is absolutely and solely entitled to all rents, profits and lessor's rights and
privileges under the Lease, and has made no assignment thereof other than by these
presents,

(c) that Pivotal shall not, without the prior consent in writing of the Lender, any time
hereafter demand or accept payment of rent under the Lease more than one (1)
calendar month in advance;

(d) that without the prior consent in writing of the Lender, Pivotal shall not permit or
suffer any modification, surrender, termination, cancellation, or amendment of the
Lease or any provision thereof, or any assignment, transfer, mortgage or charge of the
lessee's interest thereunder; and

(¢) that any default by Pivotal in the performance of any agreement or proviso herein
contained shall constitute and be deemed to be a default under the Offer of Finance
dated the 28th day of May 2003 between Pivotal and the Lender (hereinafter referred
to as the "Loan Agreement") entitling the Lender to all rights and remedies therein
contained.

3. Pivotal understands and acknowledges that these presents are and are intended to be an absolute,
present and unconditional assignment (subject nevertheless to the proviso for reassignment as hereinbefore
provided) and that the Lender may as soon after the execution of these presents as is practicable, serve on the
lessee under the Lease, a notice with regard to this assignment and the disposition of future rents under the
Lease, and that this assignment is and shall constitute a security for the repayment of the Loan. For the
consideration aforesaid and in further consideration of the Lender directing the lessee under the Lease to
continue to pay to Pivotal, as agent for the Lender, until a breach on the part of Pivotal shall occur (whether
under these presents or the Loan Agreement or of any of Pivotal's obligations to the Lender under any other
security however constituted), the rentals and other monies due under the Lease, Pivotal hereby covenants and
agrees with the Lender:

(a) that upon the Lender in its unfettered discretion being of the opinion that a breach as
aforesaid has occurred (and any remedial period for the curing of such a breach has
lapsed) and thereafter serving on the lessee under the Lease, notice in writing requiring
such lessee to thereafter pay the rents and other monies due under the Lease to the
Lender, Pivotal shall cause payment to the Lender of the rentals and other monies, and
the lessee shall not be obliged to inquire as to the Lender's right thereto, and Pivotal.
hereby acknowledges that any and all payments which may be effected by the lessee
pursuant to any such notice, shall to the extent of any such payment, operate as a
discharge to the lessee of and in respect of rent or other monies due and payable under
the Lease;

(b) that the Lender shall not, by reason of these presents or otherwise, be responsible for
the collection of the rents or other sums payable under the Lease or renewals thereof or
leases in substitution for the Lease, or for the non-performance of the covenants and
provisos contained in the Lease, but that the Lender shall be accountable only for
monies actually received; and '

(c) that the Lender shall not by virtue of the execution of these presents, be deemed a
mortgagee in possession, and neither the taking of this assignment by the Lender nor



anything done in pursuance hereof shall make the Lender liable in any way as lessor or
otherwise for the performance of any covenants, obligations, or liabilities under the
Lease. -

4. All rights and powers of the Lender shall enure to its benefit and that of its successors and assigns, and
all agreements herein shall bind Pivotal, its successors and assigns.

5. Wherever the singular number or the masculine gender is used in this Assignment the same shall be
construed as including the plural and feminine and neuter respectively where the fact or context so requires; and
in any case where this Assignment is executed by more than one party, all covenants and agreements herein
contained shall be construed and taken as against such executing parties as joint and several; and the heirs,
executors, administrators, successors and assigns of any party executing this Assignment shall be jointly and
severally bound by the covenants, agreements, stipulations and provisos herein stated which shall be in addition
to those granted or implied by statute.

6. This Assignment shall be governed by the laws of the Province of Alberta.

IN WITNESS WHEREOF Pivotal has executed this Assignment under seal by its duly authorized officers in
that regard as of the day and year first above written. ,

PIVOTAL EWWOMOMTION
Per:

Name: B ohy Yandel
Title: @

President

Acknowledgement of and Consent to the provisions hereof hereby

acknowledged this é day of :f /) , 2003

ha ifs 55,\:»'»6 Vs

Per:




AFFIDAVIT VERIFYING
CORPORATE SIGNING AUTHORITY

CANADA I, John Yandel,
PROVINCE OF ALBERTA  of the City of Calgary, in the Province of Alberta,
TO WIT: MAKE OATH AND SAY:
1. | am an officer or a director of PIVOTAL ENTERPRISES CORPORATION (the

“Corporation”) named in the within or annexed instrument.

2. | am authorized by the Corporation to execute the instrument without affixing a
corporate seal.

SWORN BEFORE ME at the City of
Calgary, in the Province of Alberta, this \\%_
day of July, 2003. '

%5(

A Commissioner for Oaths in and for the
Province of Alberta

QLS

John )@g_)

N’ N e N N e e N N




SCHEDULE "A" TO ASSIGNMENT MASTER RAILCAR LEASING AGREEMENT AS

AMENDED THE 1 DAY OF JBKE 2003 BETWEEN PIVOTAL ENTERPRISES
CORPORATION AND NATIONAL BANK OF CANADA
‘gi T
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Master Railcar Leasing Agreement dated the <~ day of Jufie 2003-between Pivotal Enterprises Corporation, as
lessor, and Energy Group Inc., as lessee, made with respect to Fifty-Seven (57) DOT 105J300'V 100
ton roller bearings; 33,600 U.S. gallon capacity pressure railroad tank cars manufactured in 1977 bearing
ULMER registration marks PIVX 32800-32826, 32828, 32829, 32900-32916, 32918-32922 and 32924-32929
as amended by Amending Agreement dated May 28, 2001 and Letter Agreement dated June 6, 2001 among
Canpet Energy Group Inc., Plains Marketing Canada L.P., Pivotal Enterprises Corporation and First Treasury
Financial Inc.
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Master Railcar Leasing Agreement
Amending Agreement

, May28, 2001
Between:

Pivotal Enterprises Corporation
("Pivuta}" or "L%sor")

and

CANPET Energy Group Inc.
("CANPET" or "Lessee")

‘Whereas Pivotal, as Lessor, and CANPET, as Lessee entered into and are the current parties to
that Master Railcar Leasing Agreement dated May 25, 1998, effective June 1, 1998, pertaining to
various pressure railcars (“Leasing Agreement”), :

‘Whereas the parties wish to amend the Leasing Agreement to make it a full service lease (except
in relation to the service of cleamng); "

Now therefore in consideration of the premises hereto and of the covenants herein sat forth and
provided for, the parties hereto respectively covenant and agres as follows:

ARTICLE 1
Interpretation

1.1 Inthis Agreement, except where the contrary is shown, the words and phfasbg which are
defined terms in the Leasing Agreement shall have the meanings ascribed to them in the
Leasing Agreement. .

| ' ARTICLE 2

Amendment

2.1  The parties agree that the Leasing Agreement is amended by deleting Clause 7 n its
entirety and replacing it with the following:

7(s). Full Service Iesse The Agreewent is 2 filll sexvice lease in which the Lessor
provides full smrvice to the Lessee, including service in relation to repairs and
maintenance (including repairs 2and maimenance made necessary by ordinary wear and
1ear and repsirs to or replacement. of valves, linings, gange rods and dome lids), except
that cleaning costs are 10 bome by the Lessee. ’

®) Repairs. Except as otherwise provided in fhis Agrcoment, Lessor shall be
responsibie for xepairing #ed maintining the ears only in accordance with regulations in
effect from tume fo time of the A AR., its successor and apy Canadian federal
governmen: authority having jurisdiction applicable to the cars. Lessor shall have no
snch responsibility uatil informed of the need for such repairs or roainisnance to any car
by notice in writing from Lessee or from any governmenta] authority or railway industry
authority, including any railway company, having jurisdiction in Capada or elsewhere
applicable to the cars. ~ e L 1

Sd WIET:v@ £ dg 21 Unr 9198THE EBF: "ON Xod SINIWISIANT NaTINGT: WOUd
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If 2 car requires any repairs or mzintenance, Lessee shall so nofify Lassor
promptly and shall deliver such car empty or as may be otherwise reasopably required by
Lessor from time to time to an appropriate repair shop designated by Lessor. Lessor shall
have 2 reasonzble period of time following delivery of such car to such repair shop to
effect the required repairs or maintenance, If any car becomes wnfit for service and
Tequires repairs, other than repairs reade by sailroeds, uniess otherwise specified in any
specific Rider attached hereto, rental charges will cease five (5) days after receipt of such
car at 2 shop desigrated by Lessor, provided that Lesses has notified Lessor prior o the
time the car is routed to shop. In the event Lessec fails to so notify Lessor, rental charges
shall cease five (5) doys after receipt by Lessor of notification of the arrival of the carata
shopdmgnawdbyl.esm In all cases, after a car bas been repaired, remtal charges will
resmpe on the date the car is available for forwarding fo Lessee.

Fxcept as otherwise provided in this Ag;rcmnznt, Lessee shall not ‘repairior
maintain any car withont obteiming the pdor written consent of Lessor, which: consent
may be arbitrarily withheld In the event that Lessor and Lessee agree that such consent
shall be granted subject io the condition that Lessee performs such rcpairsior maintenance
to any car at the sole risk of Lessee and for such repairs or xoaimenance which are
Lasm‘smspm’bﬂnymdarﬂnsAgremfmagreed uponmaxmumchargesmme
account of Lessor,

(c) - Cleaming Except as otherwise provided in this Agresment, Lessee shell be
responsible, at its own risk and expense, for any cleaning of any car, whether performed -
by Lessee or otherwise, as may be required for the proper shipment of commodities in
such gar.

ARTICLE 3
Mlscellaneous

3.1  Except as herein set forth the parties hereto ratify and conﬁnn the terras and condlnons
set forth in the Leasing Agreement.

32  This Amending Agree:uent shall be binding upon the parties hereto and their respective
successor and assigns.

In witness whereof the parties hereto have executed this Agreement as of the day and year first

above written.
orpor.aiion
-—d—-‘
Per:
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MASTER RAILCAR LEASING AGREEMENT

This Lease Agreement dated as of the 25th day of May, 1998 (the "Agreement"), with an
effective date of June 1, 1998, by and between PIVOTAL ENTERPRISES CORPORATION
(“Pivotal™) an Alberta corporation ("Lessor"), and CANPET ENERGY GROUP INC. (“Canpet”)

an Alberta corporation ("Lessee").

WITNESSETH:

1. (a) Lease. Lessor agrees to furnish and lease to Lessee, and Lessee agrees to accept
and use upon the terms and conditions herein set forth, the cars covered by the riders attached
hereto as schedule A and such additional riders as may be added hereto from time to time by
agreement of the parties, and any and all other cars delivered to and accepted by Lessee. Each such
rider shall set forth the number of cars, the rental rate, term of use, car numbers, and other pertinent
information that may be desired by both parties. All cars leased pursuant to such riders, or
otherwise delivered to and accepted by Lessee, are subject to the terms of this Agreement.

(b) Lease Term. Lessee agrees to lease all of the cars listed on the attached
schedule for a period of ten years from the date of delivery at a fixed price of $1,000.50 per month
per car, payable in advance each month. Lessee is responsible to Lessor for the term of this lease
(10 years). Should the Lessee decide not to keep the cars to the end of the lease period, the Lessee
shall pay in full all of the lease payments for the balance of the lease term within 15 days of such

action.

The Lessee agrees to lease the said cars for an additional five years (after the expiry
of the initial 10 year lease term) at a market price. The market price to be determined by the Lessor
by obtaining two competitive market quotes.

The market price for additional lease term of five years must be decided by the
Lessor and the Lessee six months before the expiry of the initial lease term. Should both parties be
unable to agree to the market price, at that time, the Lessor offer for the market price must prevail
and Lessee agrees to such market price as provided by the Lessor.

2. Delivery. Lessor agrees to deliver the cars to Lessee at such point or points as may
be agreed to by the parties. Lessor's obligation as to such delivery shall be excused during the
pendency of delays resulting from causes beyond its control.

Lessee agrees to use the cars exclusively in its own service, except as hereinafter
‘provided, and none of the cars shall be shipped beyond the boundaries of Canada or the United
States except with the prior written consent of Lessor.



3. Rent. Lessee agrees to pay the rental charges with respect to each of the cars from
the date of delivery thereof and until such car is returned to and accepted by Lessor, as agreed in
Clause 1(b). Each monthly rental charge shall be paid in advance on the first day of the month,
prorating, however, any period which is less than a full month on the basis of a month of thirty (30)
days. Lessee acknowledges and agrees that the obligation of Lessee to make payments hereunder
shall be absolute and unconditional under any and all circumstances, regardless of any right of
abatement, recoupment, setoff, counterclaim, defense, suspension, deferment, diminution, reduction
or any other right of Lessee or the lack of any conflicting notice from Lessor, provided however,
nothing herein contained shall limit Lessee's right to otherwise claim damages from Lessor. Such
rental charges shall be paid to Lessor at the address set forth in the riders to this Agreement.

4. Acceptance. Each of the cars shall be subject to Lessee's inspection upon delivery
to Lessee. Failure to report any defect in the car within a reasonable time after delivery of the car or
the loading of each such car by Lessee or at its direction shall constitute acceptance thereof by
Lessee and shall be conclusive evidence of the fit and suitable condition thereof for the purpose of
transporting the commodities then and thereafter loaded therein or thereon. Lessee herewith agrees
that it has inspected all of the cars listed on the attached rider and found them to be in satisfactory

condition.

5. Records. Lessor agrees to keep records pertaining to the movement of the cars, and
Lessee agrees to promptly furnish Lessor with complete reports of the car movements, including
dates received, loaded and shipped, commodity, destination and full junction routing, and all
information which Lessee may receive from railroad companies or other sources which may be of
use to Lessor. Lessor shall collect the mileage earned by the cars, and, subject to all rules of the
tariffs of the railroads, Lessor shall credit to Lessee's rental account such mileage as and when
received from the railroads.

6. Mileage. Lessee agrees to reimburse Lessor for any payment Lessor may be
required to make to any railroad, due to mileage equalization where applicable, resulting from
excess empty mileage incurred by the cars on such railroad. For the purpose of this paragraph, the
railroad mileage and junction reports shall be prima facie evidence of the facts reported therein. In
addition, if Lessor is required to make any payments to a railroad resulting from the empty
movement of any of the cars while they are in Lessee's service, Lessee agrees to reimburse Lessor
for such payments.

7. Loss or Damage. Lessee shall promptly notify Lessor upon receipt by Lessee of
knowledge of any damage to any of the cars. Lessee shall, at its expense, perform, arrange, and pay
for all maintenance and repairs made necessary by ordinary wear and tear, or otherwise necessary to
keep the cars in good condition and repair under the Interchange Rules. Lessee shall not repair, or
authorize the repair of, any of the cars without Lessor's prior written consent, except that running
repairs (as specified in the Association of American Railroads rules for Interchange and the
National Transportation Agency regulations) may be performed without prior written consent. The
amount Lessee will pay for such running repairs shall not be in excess of the rate, in effect at the
time the repair is made, as provided by the Association of American Railroads. If any car becomes



unfit for service and requires repairs, other than repairs made by railroads, unless otherwise
specified in any specific Rider attached hereto, rental charges will cease five (5) days after receipt
of such car at a shop authorized by Lessor, provided that Lessee has notified Lessor prior to the
time the car is routed to shop. In the event Lessee fails to so notify Lessor, rental charges shall
cease five days after receipt by Lessor of notification of the arrival of the car at a shop authorized
by Lessor. In all cases, after a car has been repaired, rental charges will resume on the date the car
is available for forwarding to Lessee. It is understood that no rental credits will be issued for cars in
a shop for repairs which are Lessee's responsibility.

8. Removal from Service. In the event the physical condition of any car shall become
such that the car cannot be operated in railroad service as determined by Lessor and Lessor elects to
permanently remove such car from Lessee's service, the rental with respect to such car shall
terminate upon the removal of such car. Lessor shall have the right, but shall not be obligated, to
substitute for any such car another car of the same type and capacity and the rental in respect to
such substituted car shall commence upon delivery of such substituted car to Lessee.

9. Lessee Responsibility. Lessee shall be responsible for and shall indemnify Lessor
and hold Lessor harmless and does hereby release Lessor from the loss or destruction of, or damage
to, the cars or any parts thereof, during the term; provided, however, Lessee shall not be responsible
to the extent the then-prevailing Interchange Rules place responsibility upon a railroad subscribing
to the Interchange Rules; and provided, further, that Lessee shall not be responsible if such loss,
destruction, er damage to the cars or parts thereof was caused by the sole active negligence or
willful misconduct of Lessor. Notwithstanding anything contained herein to the contrary, Lessee
shall be responsible for and shall indemnify Lessor and hold Lessor harmless and does hereby
release Lessor from the loss or destruction of, or damage to, a car or any part thereof during the
term of this Agreement which shall (i) be occasioned by the misuse or negligence of Lesseg, its
"consignee, agent or sublessee, (i) occur while such car is on the tracks of Lessee or any private
siding or track, or at the loading or unloading facility of Lessee or its consignee, agent or sublessee,
or on the track of any railroad that does not subscribe to the Interchange Rules or any private or
industrial railroad or (iii) be caused by any commodity which may be transported or stored in or on
such car.

Lessee shall notify Lessor of the loss or destruction of any of the cars within two (2)
days of the date of such event. The amount of loss resulting from the loss or destruction of a car
shall be measured by its replacement value as determined immediately prior to the time of such loss
or destruction. The "replacement value” shall equal the amount payable by a railroad subscribing to
the Interchange Rules for the car if the car had been in the service of such railroad.

Lessee shall maintain full insurance coverage for total replacement value of the cars
as per rider attached for accidental damage and loss.

10.  Loss or Damage to Lading. Lessor shall not be liable for any loss of or damage to
commodities, or any part thereof, loaded or shipped in or on the cars, and Lessee agrees to assume
financial responsibility for, to indemnify Lessor against, and to save it harmless from any such loss
or damage, unless caused by the sole negligence of Lessor.




11.  Appliances. Lessee, at its own expense, shall either replace or reimburse Lessor for
the cost of replacing any appliance or removable part, if destroyed, damaged, lost, removed or
stolen, unless the railroads transporting the cars have assumed full responsibility for such loss or
damage, or unless such loss or damage results from the negligence or omission of Lessor, its agents

or employees.

12. Linings. Lessee shall be responsible for the maintenance and replacement of interior
lining during the term of this agreement; and at Lessor's sole option, Lessee shall either repair,
replace or remove such lining at Lessee's expense at the termination of this agreement.

13.  Claims. Lessee agrees to indemnify and hold Lessor harmless from and against any
loss, liability, claim, damage or expense (including, unless Lessee assumes the defense, the
reasonable cost of investigating and defending against any claim for damages) arising out of or in
connection with the use of the cars during the term of this Agreement, excepting, however, any
loss, liability, claim, damage, or expense which accrues with respect to any of the cars (i) while
such car is in a repair shop undergoing repairs; (ii) which is attributable to the sole active
negligence or willful misconduct of Lessor, its agents or employees; or (iii) for which a railroad or
railroads have assumed full responsibility, including investigating and defending against any claim
for damages.

14.  Marks. Other than the restoration of Lessor's marks on the cars, no lettering or
marking of any kind shall be placed upon any of the cars by Lessee except with the prior written
consent of Lessor.

15.  Load Limits. Lessee agrees not to load any of the cars in excess of the load limit
stenciled thereon.

16. Charges. Lessee shall be liable for any demurrage, track storage or detention charge
imposed in connection with any of the cars as well as loss of or damage to any car while on any
private siding or track or on any private or industrial railroad or in the custody of any carrier not
subject to the Association of American Railroads Rules for Interchange or the National
Transportation Agency regulations.

17.  Sublease and Assignment Lessee shall make no transfer or assignment of its
interest under this Agreement in and to the cars without Lessor's prior written consent, and any
attempted transfer or assignment without such consent shall be void, except that Lessee may
sublease any of the cars to its customers for single trips consistent with its normal merchandising
methods; provided, however, that notwithstanding any such sublease, Lessee shall continue to
remain liable to Lessor under all conditions and terms of this Agreement. No right, title, or interest
in any of the cars shall vest in Lessee by reason of this Agreement or by reason of the delivery to or
use by Lessee of the cars, except the right to use the cars in accordance with the terms of this
Agreement. Lessee shall keep the cars free of any lien or emcumbrance created by or through
Lessee and agrees to indemnify Lessor and hold Lessor harmless from any cost or expense,
including attorneys' fees, with respect to such a lien or encumbrance.



18.  Default. If Lessee defaults in the payment of any sum of money to be paid under
this Agreement and such default continues for a period of three (3) days after notice to Lessee of
such default; or if Lessee fails to perform any covenant or condition required to be performed by
Lessee which failure shall not be remedied within ten (10) days after notice thereof from Lessor to
Lessee; or if Lessee shall dissolve, make or commit any act of bankruptcy, or if any proceeding
under any bankruptcy, or insolvency statute or any laws relating to relief of debtors is commenced
by Lessee, or if any such proceeding is commenced against Lessee and same shall not have been
removed within thirty (30) days of the date of the filing thereof; or if a receiver, trustee, or
liquidator is appointed for Lessee or for all or a substantial part of Lessee's assets with Lessee's
consent, or if without Lessee's consent the same shall not have been removed within thirty (30)
days of the date of the appointment thereof; or if an order, judgment or decree be entered by a court
of competent jurisdiction and continue unpaid and in effect for any period of thirty (30) consecutive
days without a stay of execution; or if a writ of attachment or execution is levied on any car and is
not discharged within ten (10) days thereafter, Lessor may exercise one or more of the following
remedies with respect to the cars:

@ Immediately terminate this Agreement and Lessee's rights hereunder;

(b) Require Lessee to return the cars to Lessor at Lessee's expense, and if
Lessee fails to so comply, Lessor may take possession of such car without demand or notice and
without court order or legal process;

© Lease the cars to such persons, at such rental and for such period of time as
Lessor shall elect. Lessor shall apply the proceeds from such leasing, less all cost and expenses
incurred in the recovery, repair, storage, and renting of such cars, toward the payment of Lessee's
obligations hereunder. Lessee shall remain liable for any deficiency, which, at Lessor's option,
shall be paid monthly, as suffered, or immediately, or at the end of the term as damages for Lessee's
default;

(d) Bring legal action to recover all rent for the balance of the lease term or
other amounts then accrued or thereafter accruing from Lessee to Lessor under any provision
hereof; or

(e Pursue any other remedy which Lessor may have.

Each remedy is cumulative and may be enforced separately or concurrently. If
Lessee fails to perform any of its obligations hereunder, Lessor, at Lessee's expense, and without
waiving any rights it may have against Lessee for such nonperformance, may itself render such
performance. Further, Lessee shall reimburse Lessor for all costs and expenses including
reasonable attorneys' fees expended by Lessor in the enforcement of its rights and remedies
hereunder, and Lessee shall pay interest on any amount owing to Lessor from the time such amount
becomes due hereunder at a monthly rate of one and one-half percent (1-1/2%); such rate to be
reduced, however, to the extent it exceeds the maximum rate permitted by applicable law. In



addition, Lessee shall, without expense to Lessor, assist Lessor in repossessing the cars and shall,
for a reasonable time if required, furnish suitable trackage space for the storage of the cars.

If applicable, Lessor shall be entitled to the remedies of a Lessor/Owner under all
applicable bankruptcy laws.

19. Return Provisions.

@ Upon the termination of each rider, Lessee agrees, subject to the provision
of paragraph 8 above, to return the cars to Lessor at a point or points designated by Lessor, in the
ssame or in as good a condition as received, ordinary wear and tear excepted, free and clear from all
accumulations or deposits from commodities transported in or on the cars while in the service of
Lessee. If any car is not returned to Lessor free from such accumulations or deposits, Lessee shall
reimburse Lessor for any expense incurred in cleaning such car.

(b) In the event of any car or tank fittings or appurtenances, including interior
lining for cars so equipped, shall become damaged, suffers corrosion, or other damage related to or
connected with the commodity, along with other material placed or allowed to accumulate in or on
the car and to how the car is exposed, Lessee shall be liable for such damage, regardless of how it is
caused, and whether or not it is due to Lessee's negligence. Such damage shall not be considered
"ordinary wear and tear." : ’

20. Taxes. All federal, state, provincial, and local taxes levied or assessed against the
cars furnished Lessee under this Agreement, payable on account of the ownership of such cars,
shall be paid by Lessor, and all returns and reports in connection therewith shall be made by
Lessor. All taxes payable on account of or measured by the rental paid or the use of such cars
(excluding any tax which is based solely upon or measured solely by Lessor’s net income) shall be
the responsibility of Lessee. In the event any taxes or assessments, other than those payable on
account of ownership, are levied against the cars or the rental paid for the use of the cars covered by
any rider to this Agreement by any federal, state, provincial or local authority, in addition to those
taxes or assessments in effect on the effective date of such rider, Lessee agrees to pay to Lessor, in
addition to any other amounts due, a sum equal to the amount of any such taxes or assessments.

21. Mortgages; Liens. It is understood that some or all of the cars furnished Lessee
under this Agreement and Lessor's rights under this Agreement may at the time of delivery to
Lessee or at some future time during the term of this Agreement be subject to the terms of any lien
or encumbrance (a "Lien") including a Mortgage, Deed of Trust, Equipment Trust, Pledge, or Bill
of Sale or similar security arrangement. Lessee agrees that any or all of the cars may be stenciled or
marked to set forth the ownership of any such cars in the name of the holder of any Lien (the "Lien
holder") including a mortgagee, trustee, pledgee, assignee or security holder and that this
Agreement and Lessee's rights hereunder are and shall at all times be subject and subordinate to any
and all rights of any Lien holder. Lessee agrees that upon the written request of Lessor or any Lien
holder at any time or from time to time, Lessee will enter into a written agreement with any Lien
holder(s): (i) that the Lien(s) will have priority and be entitled to all rights therein as though the
Lien were made before this Agreement and on the making of this Agreement Lessee had



knowledge of the Lien; (ii) confirming the security created by the Lien and rights given to the Lien
holder(s); and (iii) postponing and deferring this Agreement and its rights hereunder and to the cars
and agreeing that they will be subject and subordinate to the Lien(s) and the rights of the Lien
holder.

This Agreement and/or any of Lessor's rights hereunder, including rentals, may have
been assigned and may in the future be assigned to any Lien holder(s) or others. Lessee hereby
consents to and accepts any 'such Assignment. Lessee acknowledges notice of any such
Assignment and of any Lien which is filed under Section 11303 of the Interstate Commerce Act of
the United States of America. However, Lessee is to pay all rentals hereunder to Lessor and have
all its dealings hereunder with Lessor until notified to the contrary by any person proving to
Lessee's reasonable satisfaction that he is the assignee of this Agreement and/or the relevant rights
of Lessor hereunder and is entitled to intervene. Lessee represents that it has received no notice of
any other mortgage, charge, hypothecation or encumbrance on or of any assignment, sale or
disposition of any car covered hereby or of any of Lessor's rights hereunder. Lessee agrees that no
claim or defense which Lessee may have against Lessor shall be asserted or enforced against any
assignee of this Agreement and/or any rights of Lessor hereunder.

22.  Notices. Any notice, demand or request required or permitted to be made, given or
served by either party to or upon the other hereunder, shall be in writing and shall be deemed to
have been made when deposited in the United States or Canada mail, certified or registered mail,
postage prepaid and addressed to Lessor or Lessee at the address set forth in a rider to this
Agreement.

23. Successors. This Agreement shall be binding upon the parties hereto, their
respective successors, assigns and legal representatives, and shall remain in full force and effect
from the date hereof until the completion of the leasing arrangement shown on attached riders of
the last car or cars hereunder, and all such cars are returned to Lessor.

24. Governing Law. This Agreement shall be governed by and interpreted in
accordance with the laws of the Province of Alberta. :

v 25.  Insurance. Lessee shall, at all times prior to return of the cars to Lessor in
accordance with the terms of this Agreement and during any storage period at its own expense,
cause to be carried and maintained public liability and property damage insurance in respect of the .
cars against the risks and in the amounts, if any, customarily insured against by Lessee in respect to
similar equipment owned or leased by it, as further described in Clause 9.

26.  Additional Provisions. Additional provisions of this Agreement may be set forth in
a rider, which, if executed by Lessor and Lessee, is incorporated herein by this reference.



27.  Representations and Warranties of Lessee. Lessee represents and warrants that, as
of the date of this Agreement:

Lessee is a corporation duly incorporated, validly existing and in good standing
under the laws of the jurisdiction of its incorporation and is either duly qualified to do business and
is in good standing in such other jurisdictions in which the business and activities of Lessee require
such qualification, or its failure to so qualify in such other jurisdiction will not have a material
adverse impact on this Agreement.

(a) Lessee has full corporate power to enter into this Agreement.

(b) The Agreement had been duly authorized, executed, and delivered by
Lessee, and constitutes a valid, legal and binding agreement, enforceable in accordance with its
terms.

© No approval is required by Lessee from any governmental or public body
or authority with respect to the entering into or performance of this Agreement.

@ The entering into and performance of this Agreement will not conflict with,
or result in a breach of, the terms, conditions, or provisions of (i) any law, or any regulation, order,
injunction, permit, franchise, or decree of any court or governmental instrumentality, and (ii) any
indenture, agreement, or other instrument to which Lessee is party or by which it or any of its
property is bound. '

28.  Modifications. In the event the U.S. Department of Transportation, or the National
Transportation Agency or any other governmental agency or non-governmental organization
having jurisdiction over the operation, safety or use of railroad equipment, requires that Lessor add,
modify, or in any manner adjust the cars subject to this Agreement in order to qualify them for
operation in railroad interchange, unless otherwise specified in any specific Rider attached hereto,
Lessee agrees to pay an additional monthly charge of $1.75 per car for each $100 expended by
Lessor on such car, or such other monthly charge in lieu thereof, as may be provided for
modifications, in any rider hereto, in any case, effective as of the date the car is released from the
shop after application of such additions, modifications or, adjustments (hereinafter the
"Modifications"). No rental credits will be issued on cars entering the shop for any Modifications
for the first thirty (30) days. In the event Lessor, in its sole discretion, determines, prior to making
any Modifications, that the cost thereof is not economical to expend in view of the estimated
remaining useful life of such car, and Lessor elects to permanently remove such car from Lessee's
service rather than have such car taken to a car shop for such Modifications, the rental with respect
to such car shall terminate upon the date specified in writing by Lessor, provided that such date
must be prior to the date the Modifications are so required to be made.



29. Captions. Captions to any provision of this Agreement are for ease of reference
only and are not to be construed to be part of this Agreement.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement (such
execution may be by two or more counterparts, each of which shall be deemed an original) the day
and year first above written.

LESSEE: - CANPET £ WP INC.
By: ’/

Title: /zwwufw E CEY

LESSOR: PIV ENT RISES CORPQRATION
By / < “
Title: ’W/d?n//,

FRM-056B



SCHEDULE A

Page 1 of 2
PRESSURE CARS
PLMX 32800 2007 2003 1 Aug-86 FITZGERALD
32801 2007 ! 2003 Nov-97 FITZ
32802 2008 , 2003 Nov-97 FITZ ~
32803 2007 i 2003 Nov-87 FITZ
32804 2007 | 2003 Aug-93 SAFETY RAIL
32805 2007 ! 2003 Oct-97 FITZ |
32806 2007 i 2003 Sep-97 SRS
32807 2007 f 2003 Sep-97 SRS
32808 2007 2003 Dec-97 FITZ
32809 2008 2003 May-96 FITZ
32810 2007 2003 Jan-98 FITZ
32811 2007 : 2003 Nov-97 FITZ
32812 2007 2003 Nov-97 FITZ
32813 2007 2003 Sep-97 FITZ
32814 2007 2003 Aug-95 FITZ
32815 2008 2003 Dec-87 FITZ N
32816 2007 2003 Oct-97 SRS
32817 2007 2003 Nov-97 FITZ _
32818 2008 2003 Aug-85 ___FOZ
32819 | 2008 2003 97— | TSRS
32820 | 2008 2003 ! FITZ
32821 i 2008 2003 FITZ
32822 ; 2007 2003 ' FITZ
32823 2007 2003 SRS
32824 2007 2003 FITZ
32825 2007 2003 FITZ |
32826 1 2007 2003 SRS
32828 ' " 2008 2003 _ FITZ
32829 i 2007 2003 | FITZ ]
32900 2007 2003 ' FITZ
32901 77T 2007 2002 FITZ
32902 2007 2003 FITZ
32903 2007 2002 FiTZ
32904 2007 2003 FITZ
32905 2007 2003 SRS i
I 32308 2007 T 2003 EITZ
32907 2007 2003 SRS
732308 T TZoer T 2003 B SRS
325097 200777 T w2 T Fivz T
32910 YT T dger T T 2002 ) T OTETZ
32917 77T J6e7 2002 . TSRS T
32912 T T 2007 T 2003 T TSRS T
329137 20077 7 2002 E SRS
32514 007 7 2002 i i FITZ
32915 20087 | 2603 T FiT7




SCHEDULE A

Page 2 of 2
l [

32916 2007 ‘ 2003 f Sep-96 ; FITZ
32918 2007 P 2002 Jul-97 : Tz
32919 2007 2003 : Aug-96 FITZ -
32920 2008 ' 2003 ' Jun-84 FITZ
32921 2008 L 2003 Aug-95 FITZ
32922 2008 , 2002 Oct-97 SRS -
32824 2007 ; 2003 | Feb83 FITZ
32925 2007 ! 2003 Nov-87 FITZ
32926 2007 ! 2003 Jul-94 FITZ ]
32927 2007 2002 § Sep-97 — Fhz
32028 2007 2003 May-85 FITZ
32929 2007 2002+ Sep-85 FITZ

Total : 57 cars.
A full ten (10) year term.

Rental of $1,000.50 per month per car, payable in advance commencing June 1. 1998 1o May
31, 2008.

Address of Lessor: Pivotal Enterprises Corporation
#1610, 736 - 6 Avenue S.W.
Calgary, Alberta T2P 3T7

Address of Lessee Canpet Energy Group Inc.
#2600, 350 - 7 Avenue S.W.
Calgary. Alberta T2P 3N9

inttial ol [essee
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June 6, 2001

First Treasury Financial Inc.
408 - 20th Avenne N.E,
Calgary, Alberta

TZE1R4

Pivotal Enterprises Corporation
1610, 736 - 6th Avenne S.W,
Calgary, Alberta

T2P 3T7

Dear Sirs: -

Re: Disposition from CANPET Energy Group Inc. ("CANPET" or "Assngnor‘ 9 to
Plams Markeling Canada, L.P. ("Plains" or "Assignee')

CANPET and Plains hereby notify you that CANPET interids to dispose of substantially all of its
property, assets and undertaldng to Plains pursuant to an Asset Purchase Agreement dated April 9,
2001. The closing of the disposttion ("Closing”) is scheduled for a date in Jime, 2001. The dzxte on
which Closing occurs is hereinmfeared to as the *Closing Daie”.

The records of CANPET indicate that Pivotsl Enterprises Corporation (“vaotal") isa pariy with
CANPET o the Agreements listed on Scheduls "A” and that the Agreements have been assigned as
‘collateral security by Pivotal to First Treasury Financiel Ing. ("First Treasury”). CANPET and Plains
hetcbyxequwtyomvmﬁenoonsentmthe assignment by CANPET and assumption by Plains ofall
rights and obligations of CANPET in the Agreements listed on Schedule "A" and in'any other
agreements in respect of which Pivotal is a party with CANPET (collectively, the "Agreements®),
H is intended that upon having been fully sipned, this letier will be delivered at Closing, whersupon
it will constitute 2 binding agreement. This documant will be of no force and eﬂ'ect xmless Closmg
oceurs. v

CANPEThmbyasagnswPimmaﬂofmmmmmtheAgmamemsandP}amshamby accepis the
assignment, and agrees to assume as of the Closing Date and thereafter be bound by and perform all
of the covenants, sgreements, terms, conditions, obligations, Labilities and stipulations of the
Assignor in the Agreemeis to the same extent and with the same force and effect as if Plains had
been named as a party thereto as of the Closing Date in the place and stead of the Assigpor.

2600, Pirst Canadian Centre, 350 ~ 7th Avenur S.W,, Calgary, Albfrm, ('mmda T2P ?N9
‘mephone (403) 298-2100 Fax (4¢03) 233-0399

vd Wdp1:pB £@82 2T YNl 91981Ive £aP: "ON Xbd SINTMWISTNNT NISINGT: WO

2878 "°d pase voT £ap N3@H 23148 £1:91 £882-CI-NL



JUN—16-2IBS 16:52 SPIER HARBEN 403 264 9600 P.39
03107/01 la:00 TEVY Sve Tuve. ERR N

I I

Sd

4a/58°d

y caneer 4 ~
First Treasury Financial Ing, ' Page2
Pivatal Entarprises Corporation
June 6, 2001

Plains acknowledges that as continting coliateral security for the indebtedness of Pivotal to First
Treasury, Pivotal assigned to First Treasury, effective June 10, 1998, all of the right, title and interast
of Pivotal in and to the Agreements, the underlying equipment and, without limiting the generality
of the foregoing, 21l rantal payments and other amounts exigible under the Agreements and Plains
covenants and agrees to bs bound by such assignment and aprees as of the Closing Date to make ali

paymenis under the Agreements in accordsnce therswith to Piv of First Treasury, untl N "‘_‘
notified otherwise by First Treasary. m 4,“7; P/ *_ e
wmud: kt’l C. iy

Plains agress to provide to Pivotal annnal sadited-concolidated ﬁnanc:alsmtemmtsmthmnin 1t
(90) days after the fiscal year end and unaudited, commulative quarterly finencial statements mﬂun

forty-five (45} days of the end of each fiscal quarter,, This is to enable Pivotal 1o comply with its

reporting requirements under the terms of a Loan Agreement dated as of Jone 10,1998 between

Pivotal and First Treasury. *&5""‘"‘3 s, Yo -t{..‘rd%wk« se oo\,

Plains snd CANPET agree 10 do execute, aclmowledgamd deliver or will canse to be done,

execuied, scknowledped and delivered all such further acts, deeds, instrurents and assurepees as

Pivotal and First Treasury or either of them shall reasonably request for the purpose of filing or
registering such amending documents as are required 1o maintain the validity and perfection of zuy
mortgsge, charge or security interest registered by Pivotal aud First Treasury or either of them.

Plains and CANPET agtes to pay or reimburse Pivotal and First Treasury for ell costs, charges and
expenses (including legal fees and disbursements) incurred by Pivotal and First Treasury. or either
of them in copnection with the review of the Agreements and afl ofher agreaments, docuirients and
registrations entered into or associated with the Sele/Leaseback Transaetion effective June 1, 1998
between CANPET and Pivotal and the funding provided by First Treasury, the deiermination of what
actions should be taken fo preserve and protect the validity and perfection of their security interests
and the implementation of such aetions, including mﬁmm limitation, the amendments conteroplated
in the prwwdmg pazagraph.

By the execuﬁonhcteof, Pivotal and First Treasury hereby:

(@  consent w the within assignment and as and from the Closing Date, accept the
Assignee as a party to the Agreements, and covenant and agree that as of the Closing
Date the Assignes shall be entitled to hold and enforce all privileges;iHghts and .
benefits of the Assignor under the Agreements as ifthe Assxgneehadbeengngnany
named as a party to the Agresments, and that from and after the Closing Date the
Agreements shall continue in full force snd effect with the Assignee substitnted as
a party thereto in the place and stead of the Assignor; and

WdST:v@ £682 21 "ung 31981vE Cov: ON Xud

ons6 voe sor o * NSENOH llds
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First Treasury Finmcial Inc. “ Page3

Pivotal Brierprises Corporation
June 6, 2001

® = ofandﬁomthz Closing Date, expresslyrelease, relieve end discharge the Assignor
: from all of its duties, obligetions and liabikities arising out of or accruing nnder the
Agrccmeuts

Ifthcﬁmegomgzsag:eedtobyyuu,hndlysxgnﬂxe duplicate copyofhsletﬁerwh&emdlcatedv X
belowandmmntotbeﬂmnono‘fﬂ;eundmmcd.

Shouldyouhave any quesnons copcerning this matter, please contact Webster M\mdy at (403) 298-
2157.

9d Wd9T:v@ €882 2T U . 9198Tre £8P “ON Xud SINSWLSINNT NaBINGT1: WO
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SCHEDULE "A®
AGREEMENTS

1. Reilcar Purchase Agreement dated as of May 19, 1998 berween CANPET Energy
Group Inc. as seller and Pivotat Enterprises Corporation as purchaser.

Master ﬁﬁlcarleasﬁ:g Agreement dated May 25, 1998 (effective Tune 1, 1998)
> between Pivotal Exterprises Corporation as lessor and CANPET Energy Group Inc
as Jessee. -

¢d  WH9T:pB £0@Z ET ung 9198TPT £ab: "ON Xud SINSUSIONT NBING T Woaid

| NZEWH ¥31dS £7:9T Dege-2T-NIL
TOTAL P.32

223°d  BB96 vSE £ob



CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the District

-of Columbia, do hereby certify under penalty of perjury that | have compared the attached
copy with the original thereof and have found the copy to be complete and identical in all
respects to the original document.

| Dated: p/%/’ /7 3 5

Robert W. Alvord
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